
EXHIBIT 2 

Articles of Incorporation 
And Detailed Corporate History 

History of Corporate Existence: 

August 23, 1994 

November 3, 1997 

March 15,1999 

April 9,1999 

March 30,2000 

November 1,200 1 

Linguistics, Inc. incorporated in Utah. 
See Articles of Incorporation. 

Linguistics, Inc. changes name to Buyers United 
International, Inc. See Articles of Amendment. 

BUI, Inc. incorporated in Delaware. See Certificate of 
Incorporation. 

Buyers United International, Inc. (a Utah Corporation) 
merges into BUI, Inc. (a Delaware Corporation). See 
Articles of Merger. 

BUI, Inc. changes name to BuyersOnline.com, Inc. See 
Certificate of Amendment. 

BuyersOnline.com, Inc. changes name to Buyers United, 
Inc. See Certificate of Amendment. 



I, the undersigned, natwai person of the age of eighteen years or more, acting as Incorporator 
of a cnrporafion organized under the Utah Revised Business Corporations Act, 1992, Utah Code 516- 
XOa-102 ef seq. Olereinafter caUed "the Act"), hereby adopt the following Articles of Incorporation 
for such Corporation. - 

'4RTIU.B 1 

NAME 

The name of the Corporarion (hereinafrer called "the Corporation"), is Linguistix, Inc 

ARTICLE Il 

PURPOSES AND POWERS 

2.1 moose. The purpose for which the corporation is formed, and powers p t e d  to the 
Corporation are as follows: 

(a) The corporation is organized to develop, market and sell English as second 
language comes throughout the world and to engage in oil and gas drilling exploration within 
the United States and elsewhere. To buy and sell oil and gas leases. 

(b) The foregoing clauses shall be construed as powers as well as Objects and 
purqoses; and rhe mama exprrssed in each clause shall, unless therein otherwise expressly 
prowded, be in no way limited by reference to or inference from the terms of any other clause, 
but shall be regarded as independem objects, purposes and powers. and enumeration of specific 
objects, purposes hi powers shall not be corned to b i t  or restrict in any manner the 
meaning of the general terms or the general powers of the Corporation, nor shall rhe 
expression of one thing be deemed to exclude another not expressed, thauzh it be of a l i e  
nature. Furder, the Corporation, through its Board of Directors, may enter into any other or 
addhional business or enterprise in this or in any orher jurisdiction where such business or 
enterprise is permitted by the laws of such jurisdiction. The corporarion shall be authorized 
to buy, sell, hold, manage, improve, lease. mortgage or orhemlse deal in commercial and 
domestic real estate. 



. .- 

ARTICLE m 
AUTHORIZED SRARES 

3.1 The total number of shares which the corporation is authorized to issue shall be 
20,000,OOO sltares of no par value common sock. 

3.2 Class A stock shall be entided to dividends declared by the Corporation. Said dividends 
may only be declared as follows: 

(a) In its own shares out of any treamry shares which have been xeacquired out of 
surplus of tbe Corporation; 

tb) In its own authorized but unissued shares out of any unreserved and unresrricted - 
surplus of the Corporation under the following condirions: 

(9 Payable in B own shares; such shares shall be issued at such stated 
value as shall be fixed by the Board of Directors by resolution adopted ac the time such 
dividend is declared and &re shall be transferred to srated capital at the h e  such 
dividend is paid, an amount of surplus equal to the awegate stated value so fixed in 
respect to such shares and the amount per sbare so uansferred to stated capital shall be ’ 
disclosed to the shareholders receiving such dividend concurrently with payment 
thereof. 

Othm classes an& series of shares dividends and voting rights shall be determined by 3.3 
the Board of Directors by authority of the Bylaws of the Corpomtion. 

3.4 The stock of thir; Corporation shall be nonassessable; the shareholders shall not be liable 
for the debts of the Corporation except only and to the extent of any unpaid subscriptions for shares 
that may be onistanding at any time the Corporation is dissolved, merged or said subscription rights 
are called. as set forth in the Act. 

ARTICLE IV 

V O l w G  OF SHARES 

Each outstanding share of the Class A stock of the Corporation shall be emirled to one vox 
on each m a e r  submiFtgd to a vote at a meeting of the sharehotders. Voting rights of other series aod 
classes of shares will be determined by the Board of Directors. Each shareholder d t l e d  to vote shall 
voEe in person or by proxy executed in writing by such shareholder or by the shareholder’s duly 
aurhorized attorney-in-fact. At each election of Directors, every shareholder entitled to vote at such 
election shall have the right to vote in person or by proxy the number of shares owned for as many 
persons as there are DirecrorS to be e l 4  and for whose election the shareholder has a righx to vote, 
and the shareholders shall not have the right to accumulate votes wid regard to such eIection. 
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PROVISIONS FOR TEE REGULATION OF 
THEI"AJ-.AFFAtRSOFTHE CORPORAnON 

5.1 MeetineS of Shareholders. All meetings of rhe shareholders of the Corporation shall 
be beld at such place either within or without the Srate of Utah as may be provided in the By-laws of 
the Corporation. 

5.2 Quorwn of ShSFeholders. Unless orherwise provided for in the Act or applicable law, 
a majority of the sbares of Class A stock of rhe Corporation entided to vote represented in person or 
by proxy shall constitute a quorum in any meeting of the sharehlders of the Corporation. 

5.3 Desimatim of Committees bv the Board of Directors. The h a r d  of Directors may, 
by resolution or resohitions passed by a majority of the whole board, designate m d m e  or 
c o h  to the extent provided in soch resolution or resoIutiaos and such committee shall have and 
may exercise all the authority rhereiin provided but the designation of such cornmi= or committees 
and the delegation thereto of such authority shall not opemte to relieve the Board of Directors or any 
member thereof of any responsibility imposed upon it of him by law. 

- 

5.4 Bv-laws of the Cot+ration. Ihe initial Bylaws of the Corporation shall be adopted 
by its Board of Directors. Thereafter, unless otherwise provided in the Act, By-laws of the 
Corporation may be adopted, amended or repealed e&r by the shareholders or by the Board of 
Directors, except that (a) no by-law dopred by shareholders and @) no by-law shall be adopted by 
the Directors, which shall require more than a majority of tbe voting shares for a guonun at a meeting 
of the sharehoIders of the Corporation or more than a majority of the votes cast to con~titute action 
by the shareholders except where higher percentages are required by law- The By-laws may contain 
any provision for rhe re@ation and management of the affairs of the Corporation not inconsistent uith 
the Act or applicable law and these Axricks of Incorporation. 

5.5 Workbe Caoital. The Board of Directors of the Corporation shall have the power 
from time to time to fix and determine and to vary the amount which is to be reserved by the 
Corporation as working capital and before the payment of any dividends or the making Of any 
distribution'of profits it may set aside out of net pmfits or earned surplus of the COrporatiOn. such sum 
or sums, as it may from time to rime in its absolute dixretion determine to be proper. whether as a 
reserve fund to meet contingencies or for the equaliig of dividends or the repaking or mmdamng 
of any property of the corporatiou or for an addition to stated capital surplus or earned surplus or for 
any corpo*are purpose for which rhe Board O€ Directors shall deem to be in the best inrerest of the 
COrpora~On. subject only to such reasonable limitations as rhe By-laws of the Corporation may from 
time to time impose. 

. .  

5.6 
of rhe Corporation. 

5.7 

Oualification of Directors. The Directors of t6is Corporation need not be shareholders 

Number of Directors. The exact number of Directors may from time to time be 
specified by the By-laws. However, at no rime may less than one (If Director per shareholder up to 
three (3) $bareholders nor more tban five (5) persons be members of the Board of Directors and when 
By-laws do uoc specify the exam number of Directors. the rmmber of Directors shall be three (3). 
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5.8 Reliance nDon Others - Prudent Conduct. No person shall be &&le to the 
Corporarion for any loss OT damage suffered by it on atcount of any adon or act omitted to be taken 
by a director or o f f i r  of the Corporation in good faith if such person (a) exercised or used the same 
degree of care and skill as would a prudent person would have exercised or used under the same or 
similar c' m the conduct of personal affairs or, 0) took or omitted to take snch action in 
reliance u p  advice of couflsel for the Corporation or upon statem& made or information furnished 
by Officas or employees of the Corporation which he had reasonable grounds to believe or upon a 
fhaucii statement of the Corpoxation prepared by an accountant. officer of the Corporation in charge 
of its acconntiog or employees of &e carpomtion in charge of irs accrnms or &id by a public 
acconntant or firm of pnbk aa'auntantr. 

5.9 Contracts with Wrested D i  r -  s IhscI osmeand Votme * . A director of the 
CorpWarion shall not in the absence of b u d  be disqualified by ofice From dealing or contracting with 
the Corporation either as a vendor, purchaser or orherwise, nor in the absence of fraud shall, insofar 
as permitted by the Act or any other applicabk statute, any transadon or conlract of the C o p d o n  
be void or voidable or affcctcd by reason of the fact that any dinctor or any fm of which a direaor 
is a member or any corporation of which a director is an officer, director or shareholder is in any way 
intcrcstcd in such transaction or contcacf provided thar at thc meeting of the Board of Directors or of 
a committw thereof having authority in the premises to authorize or confirm such contract or 
transaction, the interest of snch Directors, firm or Corporation k disclosed or made known and there 
shall be present a quorum of the Board of Directors or of the Directors corduting such committee, 
and such conkact or vansactl 'on shall be approved by a majority of such quorum which majority sball 
consist of Dmtors not so interested or C O M C C ~ ~ ~ .  Nor shall any director be liable to account to the 
Corporation for any profit r&& by such director from or through any lnmaction or contract of the 
Corporation, rauficd vr approved as herein provided, by w o n  of the fact that such director or any 
fum of which such director is a member or any corporation of wbich such director is a sbareholder, 
dirccror or ofricer, was interested in such transaction or contract. Directors SO inwrested may be 
counted when present at meetings of the Board of Directon or of such commiLtee for the purpose of 
determining rhe exiscence of a quorum. 

- 

5.10 Ratification of Acts of Directors. The Dimton may submit any contract or 
mnsaction for approval at any annual meeting of the shareholders or at any special meeting of the 
shareholders called for in that purpose; and any conaact or vansacdon so approved by a majority vote 
of a quorum'of the shareholden at such meelhg shal l  be bindhg upon the Corpolation and d of its 
shareholders, whether or not the contract or baasaction would ocherwise be subject to artack because 
of the interest of any of the Direc~ors of the Corporation for any other reason. 

5.11 Conduct of Manaeement. The Corporation may in ils By-laws, make any other 
provision or requirement for the management or conduct of the business of the Corporation. provided 
that the same is not inconsistent with the provisions of rbcsc Att ick of Incorporation or contrary to 
rbe laws of the &re of Ulah or of the United States. 

5.12 Jssuann? of Shares. The Corporation may issue and sell its authorized shares and such 
consideration as may from time to rime be fixed by the Board of Dilors, in their discretion, and 
sell and dispose of any socks for such consideration permitted by law, as the Board of Directors may 
from io time determine. without obtaining the aurhonty, consent or vote of the shareholden of 
the Corporation or any class of authorized shares. 
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5.13 Amendments to These Artides of Incorporation. The Corporation reserves the right 
to amend, alter or repeal or add any provisions to these Articles of Incorporation in any manner now 
or hereafter prescribed by the Act and any amcmlmenr therm or by the provisions of any other 
applicable law and all rights confed  upon the shareholders of the Cocpodoa by these Articles of 
Incorporation and any amendments hereto are granted subject only to this reservation. 

5.14 ReIiance uwn Others. Bwks and Records. A director shall be fully protected m 
relying in good faith upon the books or account of the Corporation or sratemcafs prepared by any of 
its officials as to the value and amount of asses, Gab&* or net profits of the Corporatiou or any 
other facts pertinent to the existence and amount of assets, liabilities or net profits of the Corporation 
or any other faas pemnentto the existence and amount of surplus or other funds from which 
dividends might properly be declared and paid. 

5-15 Books and Recwds. The Corporation SMl keep complete and correct books and - 
records of accouDt and shall keep minutes of rhe pmxdags of irs shareholders and Bcard of 
Direaors and shall keep at its registered offie or principal place of business or at the of€ice of its 
tmnsfer agent or registrar, a record of its share-holders, giving the names and addresses of all 
shareholders and the number of shares of the Corporation held by each. No shareholder shall have 
the right to inSpea any such books and records except as conferred by the Act or other applicabIe law 
unless aurhorized to do so by a resolm-on or resolutions of the shareholders or of the Board of 
Direaors. 

5.16 IndemnEikation. Every director. officer or employer of the Corporation shall be 
indannified by the C o ~ p r a t i ~ ~  against all expenses and liabiiirits including counsel fees reasonably 
incurred by or imposed upon and in connection with any proceeding to which the k t o r ,  officer or 
employer may be a party, or in which he may become involved by reason of king or having been an 
officer or director, eq loyee  or agent of the Corporation or any settlement derwf, regardless of 
whether a director, officer, agent or employee at the time such expenses are iocurred, except in such 
cases wherein the director, officer, agent or employee is adjudged guilty o f  willful misfeasance or 
malfeasance in the performance of any duty; provided, however, in event of a settlement, the 
indemnification herein shalI appIy only when the h a r d  of Directors approves such settlement arid 
reimbursement as being for the best interests of the Corporation. The fmgoing right of 
mkmdidion shall be in addition to and not exdusive of all mer rights to which such director, 
officer, ag&t or employee may be d e d .  To the fullest extent permitted by the Utah Revised 
Business Corpoxations Act or any other applicable laws now in effect or as it may hereafter be 
amended, w director of the company shall be personally liable to the company or its shareholders for 
monetary damages for any action taken or any failure to take any action as a director. 

ARTICLE VI 

WlTIAL REGISTERED OFFICE 
AND THE INITIAL REGISTERED AGENT 

6.1 Registered Office. The address of the initial registered office of the Corporation is 525 
East 100 South, Suite 500, Salt Lake City, Utah 84102. 

6.2 Regirtered &ex& The name of the initial registered agent of the Corporation at such 
address is Bruce G. COW. 
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ARTICLEM 

DIRECTORS 

7.1 Initial bard of Directorq. The iuitial Board of Directors shall consist of 3 members, 
those names and addrrsses are as follows: 

Richard C .  Albrighc 68 south Maim street, #704 
Salt Iake city, Utah 

Lee A. l3im 68 South Main Street, #7C4 
Salt Lake City, Urab 

Jerald Holyoak 68 Soutb Main Street, #7W - 
Salt Lake City, Utah 

ARTICLE ym 

INCORPORATOR 

The nameS and addresses of the hcorporaror is as fonows: 

Twin Creek Exploration Co., Inc. 68 soluh Main Street, #7c4 
Salt Lake City, Utah 

SIGNATURES OF INCORPORATORS AND who each state that this 
true and correct document is signed under penalty of perjury, and 

The undersigned hereby accepts anti acknoa.-dges appointmeni as the initial regk~red agent 
of the corporation above-named, and c o n f i i  rhat the undersigned meets the requirements of 516-lOa- 
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3 
ARTICL,E 1. IJI accordance with &om 16-loa-1003 and 16-loa-1006 of the Utah 
Revised Business Corporation Acf Lmgoistix, he ("Corporation"), does hemby adoptse 
following amendment (&e "Amendment?, to jts ~rticles ofhcorporatiox d 

4 

(a) The articles of inmqxation are hereby amended by deleting all of Article I and ime@g 
the following in Iieu thered IG 

N 

ARTICLE 1 

n e  name of the Corporation (haxitdkr caIled rhe "Corporation"), is Buyers United 
International, Inc. 

ARTICLEB. The foregoing Amendment was adopted by the bard of directors and 
shareholders of the Corporation. The Ameadment was adopted by written consent of the board of 
directors dated September 11,1997, and written consent of the Stocwloldem effective October 20, 
1997, in accordance with sections 16-1Oa-821 and 16-loa-704, respectively, of the Utah Revised 
Business Coxpotation Act. The only class of stodc of the Corporation ou&tandiing and entirled to 
vote on the Amendment is the common stock, no par value. There are lOo,OOO,ooO s h e s  of 
common stock authorized, of which 15,131313 shares are issued and outstanding. The total 
number ofvotes cast m favor ofthe Amendment by common stock holders was 7,792,800, wXch is 
sufficient to approve the Amendment 

IN WITNESS WHEREOF, these Articles of Amendment are executed for and on behaIf 
of tbe Corporation as its act and deed by the undersigned officer hereunto duly authorized. who 
ceaifies thar rlle facts herein ststed are true this 3d day ofNovmber, 1997- 
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C. Douglas Smith 66 E. Wadsworth Park Dr., Suite 101 
Draper, Utah 84020 

66 E. Wadsworth Park Dr., Suite 101 
Draper, Utah 84020 

Daniel R Ainge 

ARTICLE VI 
POWERS OF BOARD OF DIRECTORS 

The pmperty and business of the Copration shall be cantrolled and managed by 0~ 
under the direction of its Board of Directors. In furtherance, and not in limitation of the powers 
conferred by the laws of the State of Delaware, the Board of Directors is expressly authorize& 

1. To make, alter, amend or repeal the Bylaws of the Corporation; provided, that no 
adoption, amend men^ or repeal of the Bylaws shall invalidale any ad of the board of directors 
that would have been valid prior to such adoption, amendment, or w e &  

2. To determine the rights, powers, duties, d e s  and procedures that afTect the power of the 
board of directors to manage and direct the property, business, and affairs of the Corporation, 
including the power to designate and empower committees of the board of directors, to elect, 
appoint and empower the officers and other agents of the Corporation, and to determine the time 
and place of, and the wtice requirements for board meetings, as well as the manner of taking 
board action; and 

3. To exercise all such powers and do all such acts as m y  be exercised by the Corporation, 
subject to the provisions of the laws of the State of Delaware, this Certificate of Incorporation, 
and the Bylaws of the Corporation. 

ARTICLE Vit 
INDEMNIFICATION 

we Cotporat;on shall in- and may advance expenses to its oEcers and directors 
to the m e s t  extent permitted by law in existence either now or hereafter. 

ARTICLE WI 
LIMITATION ON PERSONAL LIABILITY FOR DIRECTORS 

A director of the Corporation shall not be pemnally liable to the Corporation or its 
stockholders for monetary damages for breach of a fiduciary duty as a director, except for 
liability ( i )  for any breach of the directofs duty of loyalty to the Corporation or its stockholders, 
fii) for acts or omissiom not in good faith or which involve intentional misconduct or a knowing 
Violation of law, (iii) under Section 174 of the Delaware General Corporation Law or (iv) for any 
transaction &om which the director derived any improper personal benefit. If the Delaware 
, General Corporation Law is amended hereafter to authorize corporate action further efiminating 
or limiting the persod liability of directors, then the liabdity of a director of the C o ~ ~ ~ r a t i o n  
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shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation 
Law, as so amended 

Any repeat or modification of the foregoing paragraph by the stockholders of the 
Corporation shall not adversely affect any right or protection of a director of the Corporation 
existing at the time of such repeal or modification. 

ARTICLE IX 
CERTIFICATE SUBJECTTO AMENDMENT 

The Corporation reserves the right to amend, aka, change or repeal any provision 
contained in this Certificate of Incorporation, in the manna now or hereafter prescribed by 
statute or by the Certificate of Incorporation, and except as otherwise provided by this Certificate 
of Inmrporation, all rights conferred upon stockholders herein are granted subject to this 
reServat iOlL  

ARTICLE X 
INCORPORATOR 

The sole incorporator of the Corporation is: 

Rod Smith 66 E Wadsworth Park Dr., Suite 101 
Draper, Utah 84020 

IN WITNE3S WHEREOF, the undersigned, acting as the sole inco orator of the 
Corporation, signs this Certificate of Incorporation as his act &d deed this & e i a  y of March, 
1999. 

! 



State of Delaware 

Ofice of the Secreta y of State PAGE 1 

I, EDWARD J. FREEL, SEcRE.pRRy OF STATE OF THE STA!fE OF 



"XES3 ARTICLES OF MERGER ate mark by and between BUr, Iuc., a Delaware 
Eorporation ("Bvr"). gemmed by the Gcnerai Corporation law of the. state of Debmare, and 
Buyers United Iaternational, hc, a Utah corporation CBuyas United"), governed by the Utah 
Revised Business Corporation Act 

ARTICLE I. PLAN OF MERGER 

Pursuant to these Artides of Magcr, Buy= Unitrd is henby merged into BUl. and BUI 

of Merger between BUI and Buycrs Umted dated Mmch 15,1999 ("Plan of Merger"), a copy of 
which is aaachcd hereto as Appendix A and incorpotatad hertin by this reference. 

will be the surviving corporation. Th trrms and conditions of themerger arc set forthillthe Plan 

ARTICLE n. DIRECTOR APPROVAL 

The Plan of Merger has been duly adopted and approved bytheBoards ofDircctors of BUI 
andBuyersUoitedin accordancewithtbelawsofthcstat~ofDela-andUtah. 

ARTICLE III. STOCIUJOLDER APPROVAC 

BUIhasauthorirad 20,000,000 shares of Common Stock, $0 0001 par value and 5,000,000 
shares of & f e d  Srodc. $0.0001 par vahic, of which no shares arc issued and outrtanding and 
entitled to vote on the mclger. No stockholder approval of the Plan of Merger is required under 
the General Corporation Law of ttae state of Delaware. 

Buyers United has a n t h i d  lOO,OOO,OOO s h e s  of Commoa Stock, no par value (the 
'Buyers United Common Stock") of whit!! 12,(352,512 shares ZTC issued and oufstanhu. Of the 
issuqd and outstanding Buya  United Common Stock, 6,033.874 shares were voted for appval  
ofthe Plan of Merger by w&ea consent and w sh;aes were voted against approval of the Plan of 
Merger. Thenlrmbcrofvo~cast6rapprDvaof~PlanofMcrgerbycachvo~gro.~oftbe 
~~~stockofBuyersUnitedwas~~forapprovalbytheowwsof~suchvOtinggroup. 

IN %"ES WHEREOF, BUI, Inc, and Buyas United htemational, Inc., acting 
tbmugh thekrespectivc presidents have executed these Articles of Merger as of the 9th day of 
April, 1999. 
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as provided herein and shall be SO registcrcd on the books and records of BUI or its txansfer 
agent. The registered owner of any such outstanding stock certificate shall, until such certificate 
shall have been surrendered for transfer or conversion or otherwise accounted for to BUI or irs 
transfer agents, have and be entitied to exefclse any voting and other rights with respect to and to 
receive any dividend and other distributions upon the shares of BUI evidenced by such 
outstanding certificate as provided above. 

1.5 Options and Warrants. On the Effective Dare: (a) BUI will assume and 
continue the Long-Term Stock Incentive Plan of the Company and any successor p h  or plans, 
and the number of shares of BUI Common Stock subject 10 the existing stock plan assumed by 
BUI shall be 600,000 shares; (b) rhe outstauding and unexeniscd portions of all options to buy 
Company Common Stock shall become options for that number of shares of BUI Common Stock 
equal to 25% of the number of shares pmchasable under the options to buy Company Common 
Stock, the exercise price for such options to buy BUI Common Stock shall be 400% of the 
exercise price under the options to buy Company Common Stock, rhcre will be no other changes 
in the terms and conditions of such options, and BUI shall assume the outstanding and 
unexercised portions of such options and the obligations of the Company with respect thereto as 
modified hereby; and (c) the outstandin g and unexercised portions of all warrants to buy 
Company Common Stock shall bccomc wanants for that number of shares of BUI Common 
Stock equal to 25% of the number of shares purchasable under the wanants to buy Company 
Common Stock, the exercise price for such wanants to buy BUI Common Stock shall be 400% 
of rhe exercise price under the wanants to buy Company Common Stock, there wil l  be no other 
changcs in the terms and conditions of such warrants, and BUI shall assume the outstanding and 
uuexercised portions of such WJrrantS and the obligations of the Company with respect thereto as 
modifid hereby. 

1.6 Fractional Sham. BUI shall not issue any bctiional s h e s  ox interests in the BUI 
Common Stock or options or waauts to purchase factional shares of BUI Common Stock If any 
stockholder. option holder, or wanant holder of the Company would otherwise be enhtled to a 
fractional sbate or the right to buy a fractional share as a &t of the provisions of this Merger 
Agreemenf BUI shall round tht number of ShaRS of the BUI Common Stock to be b e d  OT 

mbject to the Option or warrrmt np to the ncarest whole share- 

1.7 Acts, Plans, Policies, Agreements, Etc. AU corporate acts, plans, policies, 
agreements, anangementi, approvals and authorizations of thc Company, its stockholders, Board 
of Direaors and cormnittees thereof, officers and a g e  which were valid and effective 
immediately prior IO the Effective Date, shalt bc taken for all purposes as the acts, plans, policies, 
agreements, arrangements, approvals and authwizations of BUI and shall be as effective and 
binding t h m  as the same wex with respect to the Company. 

2 Charter Documents, Directors and Officers 

2.1 Ce-te of Incorporation and By-J.aw8. The Certificate. Of hcOrpOratiOd and 
Bylaws of BUI as in effect immedd . ely prior to the Effective Date shall remain the Certificate of 
Incorporation and Bylaws of BUI &cr the E f f i e  Date. . 

L 
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2.2 Directors and Officers. On the Effective Date, the Board of Dmctots of BUI 
will consist of the members of the Board of Directors of the Company immediately prior to the 
Merger. The dmcron will continue to hold office as directors of BUI for the same term for 
whch they would otherwise serve as directors of the Company. The individuals scrving as 
executive officers of the Company immediately prior to the Merger will serve as executive 
officers of BUI upon the effectiveness of the Merger. 

3. Misceilaneous 

3.1 Furthtr Assarances. From time to time, and when r e q e  by BUI or by its 
succcssors and assigns. t h e  shall be d and d e l i v d  on behalf of the Company such 
deeds and other indmmcnts, and there shaU be taken or caused to be taken by it such further and 
other action, as shall be appmfiibc and necessary in order to vest or p d i  or to confom of 
record or othawise, in BUI the title to a d  possession of all the property, interests, assets, ngb,  
privileges, irnmuaitis, p o r n ,  firanchiscs and authority of &e Company -ad  otherwise to carry 
out the purposes of this Merger Agretmeaf and the directors and officers of the Company are 
fully authorized in the namc and on behalf of  the Compmy or otherwise to *e any and all m5h 
acbon and to exccutc and deliver any and all such deeds and other insinmenu. 

3.2 Amendment. At any time bcfixe or aftn approval by the stockholders of the 
Company. tbis Merger Agreement may be amended in any manner (except rhat any of the 
principal tams may not be amended with0111 the approval of the stockholders of the Company) 
as may be determined in the judgment of the respective Boards of Dmtors of the Company and 
BUI to be nec+ssary, desirabe or expedient in order to clarify the intention of the parties hereto 
or to effect or facilitate the p q o s e  and intent of this Merger Agreement. 

3 3  Abandonment At any time before the Effective Date, this Merger Agreement 
may be terminated and the merger may be abandoned by the Board of Directors-of the Company, 
norwithsadin . g the approval of this Merger Agreement by the stockholden of the Company, or 
the consUtnmation of the merger may be deferred for a reasonable period if, in the opinion of the 
Board of Directors of the Company, such action would be in the best interests of the Constituent 
coq?olations. 

accordance with the laws of thc State of Delawate. 
3.4 Governing Law. Ibis Mergcr Agreement sbalI be governed by and construed in 

.*.******* 
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IN WITNESS WHEREOF, this agreement has been signed as of the date fit-above 
written for and on betwlf of the corporate panis hmto by the undersigned thereunro duly 
authorized 

Buyers United International, bc. 
(a Utah corporation) 

up.*(/ 

SUI, Inc 

SECRETARrS CERTIFICATE 

The undersigned, Paul Jarmaa hereby oxti@ (1) that I am the duly elected and q&cd 
secretary of BUI, Inc., a Delaware corporation ("SUI"), and rht kccper of the records of BUI; (2) 
that the foregoing Agreement a d  Plan of Merger was adopted by the Board of Dircaon of BUI 
pursuant to Section 2 5 1 0  of the G a d  Corporation Law of the State of Deta-; and (3) that w 
s h e s  of the capital stock of BUI WQC issued prior to the adoption by the Board of Dirccton of the 
resolution approving the Agreement and Plan of M q m .  
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Appendix A 

AGREEMENT AND PLAN OF MERGER 

This AGREEMENT AND PLAN OF MERGER (the ”Merger Agreement”), is made as 
of March 15, 1999, by and between Buyers United International, Inc., a Utah corporation (the 
“Company’), and BUI, Inc , a Delaware corporation (“SUI”). BUI is hereinafter s o m e h a  
referred to a s  the “Surviving Corporation,” and togeiher with tbe Company are referred to as the 
“Constituent Corporations”. The Constitnent Gxporations have a common address at 66 E. 
Wadworth Park Dr., Suite 101, h p e r ,  Utah 84020. 

The authorized capital stock of the Company consists of 100,000,ooO sharls of Common 
Stock, no par value (“Company Common Stock”), and the authorized capital stock of BUI 
consists of 20,000,000 sham of Common Stock, sO.0001 par value. (the “BUI Common Stock“). 
and S , o o O , ~  shares of Preferred Stock. SO.OOO1 par value (the ”BUI M d  Stock”). The 
dkectan of the Constituent coTpomtions deem it advisable and to the advantage of said 
corporariom that the Company merge into BUI upon the tams and conditions provided herein. 

NOW, THEREFORE, the parties hereby adopt the plan of reorganization encompassed 
by this Merger Agreement and hereby agree that the Company shall merge into BUI on the 
foUowing terms, conditions and other provisions: 

1. Terms and C o n d i t i ~ ~ ~ .  

1.1 Merger. The Company shall be mcrgd with and into BUT, which shall be thc 
surviving coxporation effective at thc earlier of the date when this Merger Agreement is filed as 
part of thc q u i r e d  Articles of Merger with the Division of Corporations and Commacial Code 
of the State of Utah or the date when a Certificate of Ownership and Merger is fiIed with the 
Secretmy of State of the State of Delaware (the ‘Effective Date”). 

1.2 Succession. On the Effective Date, BUI shall succeed to alI of the rights, 
privileges, pwm, immunities and fianchiw and a l l  the property, rcal, personal and mixed of 
thc Company, without the ncccssity for any xparatc tmsfk. BUI shall tharaAer be responsiMe 
and liable for aU liabilities and obligations of the Company, and the mcrger shall impair neither 
&eights of creditors nor any liens on the property of the Company. 

13 Common Stock and Preferred Stock of the Company and BUI. Upon the 
Effective Date, by virhle of the mcrger and without any further action on the &ut of the 
Coastituent Corporatioos or their stoclrholders, each four shares of Company Common Stock 
issued and outstanding immediately prior to the Etreaive Date shall be changed and converted 
into and become one fidly paid and nooassessable share of BUI Common Stock; 

. .  

. .  
. 

1.4 Stoek Certificates. On and after the Effective Date, ai1 of the outstanding - 
. .  

2 -  
certificates that prior to that time represented shares of Company Common Stock shaU be 
deemed for aU purpases to evidence ownership of and to represent the shares of BUf Common 
Stock into which the shares of the Company represented by such certificates have becn converted 

.- 



as provided herein and shall be so registered on the books and records of BW or its transfer 
agent Thc registered owner of any such outstanding stock certificate shall, mtji such c-ae 
shall have been surrendered for transfer 01 conversion or otherwise accounted for to BUI or i s  
transfer agents, have and be entitled to exercise any votmg and other rights with r c s w  to a d  to 
receive any dividend and other d&butions upon the shares of BUI evldcnccd by such 
outstanding certificate as provlded above. 

1.5 Options and Warrants. On the Effective Daw (a) BUI will assume and 
continue the Long-Tam Stock I~CCR~IVC Plan of the Company and any ~ccesso~  plan or p h ,  
and the number of s h e s  of BUI Common Stock subject to the existing stock plan assumed by 
BUI shall be 600,000 shares; @) the omhding and un~xercised portions of all options to buy 
Company Common Stock shall become options for that number of shares of BUI Common Stock 
equal to 25% of the number of shares purchasable uude~ the options to buy &ompany Common 
Stock, the exercise price for such options to buy BUI Common Stock shall bc 400% of the 
exercise price under the options to buy Company Common Stock, there will be no other changes 
in the tcrms and conditions of such options, and BUI shall assume the outstanding and 
unexercised portions of such options and the obligations of tbe Company with respect thereto BS 
modified hereby; and (c) thc omstadkg and unexeseised portions of all wanants to buy 
Company Common Stock shall become wariants for that numba of shares of BUI Common 
Stock equal to 25% of tht numbex of shares purchasable under the warrants to buy Company 
Common Stock, the ex& price for such wzrants to buy BUI Common Stock shall be 400% 
of the exercise price under the warcants to buy Company Common Stock. there wiU be no o@cr 
changes in the terms and conditions of such warran@ and BUI shay assume the outstanding and 
uncxcniscd portions of such WHIilntS and thc obligations of the Company with respect therctn as 
modified hereby. 

1.6 Frartional Shues. BUI shall not issue any fractional sharrs or interests in the BUI 
Common Stock or options or to purchsc M o d  shares ofBUI Common Stock. If my 
sto&holder, option holder, or wanant holder of thc Company would OttKnVise & entitled to a .  
fktional share or the right to buy a fiactionai as a result ofthe provisions of this M q c r  
Agreemeat, BUI shall mund the number ofshares of the BUI Common Stock to be is.%@ or 
subject to tbc optionor wwantup to the nearstwhok shan. 

- 

- 
1.7 A&, Plans, Policies, Agreements, Etc. AU corporate acts, plaos, policies, 

. &~,anang~ents,appiovalsandauthonzah . 'om of thc Company, its stockholders, Board 
of Directors and c o n x m i e  thereos officers and agents which were valid and e f f d v e  
immediately prior to the Effective Date, shall be taken for aU pucpwes as the acts, phns, policies, 
agreements, arrangements, approvals and authoxhtions of BUI and shall be as etfective and 
binding thereon as the same were with mpea to the Company. 

2. Charter Docnments, Directors and Officers 

2.1 CertiEcate of Incorporation and &-Laws. The ccrtificatc of Incorpodon and 
Bylaws of BUI as in &ect immediately prior to the Effntivc Date shall rcmain the Certificate of 
heorpodon and Bylaws of BUI aRcr thc Effective Datc. 

L 



2.2 Directors and Officen. On the Effective Date, the Bozd of Directors of BW 
will consist of the members of the Board of Duectors of the Company immediately prior to the 
Merger. The directors will continue to hold office as directors of BIJl for the same tern for 
which they would otherwise serve as directors of the Company. The individuals serving 
executive officw of the Company immediately prior to the Merger will serve as executive 
officers of BUI upon the effectiveness of the Merger. 

3. Miscellaneous 

3.1 Further Assurances. From time to time, and whcn required by BUI or by its 
successas and assigns, there shall be executed and delivered on behalf of the Company such 
deeds and other instruments, and there shall be taken or caused to be taken by it such further and 
OW action, as shall be appropriate and necessary in order to vest or perfecf or to conform of 
record or otherwise, in BUI the titie to and possession of all the property, interrsts, assets, rights, 
privileges, immunities, powers, bnchises and authoriv of the Company and otherwise to cany 
out the purposes of this Merger Agreement, and the directors and o&c,rs of the Company are 
fully authorized in the name and on behalf of the Compy  or oth- to take any and all such 
action and to execute and deliver any and all such deeds and other instruments. 

3.2 Amendment At any time before or after appvai by the stockholders of the 
Company, this Merger Ageanent may be amended in any manna (except that any of the 
principal terms may not be amended withom the apprwal of the stockholders of the Company) 
as may be determined in the judgment of the respecfive Boards of Directors of the Company and 
BUI to be necessary, desirable or expedient in order to clarify the intention of the parties hereto 
or to effkct or fscilitate the purpose and intent of this Mergez Agreement 

3.3 Abandonment. At any time before the Effective Date, this Merger Agreement 
may be terminated and the merga may be abandoned by the Board of Directors.of the Company, 
notwithstaading the approval of this Merger Agreunent by the stockholders of the Company, or 
thew %on of the merger may be deferred for a reasonable period if, in thc opinion of the 
Board of D ~ I S  of the Company, such action would be in the best interests of the Constituent 
c0~Iatio.m. 

3.4 Governing Law. Tbis Mergcr Agreement shall be governed by and construed in 
accordance with thc laws of the State of Delaware. 

*******.** 
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IN m S S  WHEREOF, this agreement bas been signed as of the date first-above 
written for and 011 behalf of the corporate partics hereto by the undersigned thereunto duly 
authorized. 

Buyers United International. Inc 

ATTEST f 

BY c z President 

SUI, hc 
(a Dekm c0-n) 

1 

SECRETARY'S CERTIFICATE 

The undersigned, Paul Jarman, h a b y  certify: (1) that I am the duly dedcd and qualiiiicd 
secrdary of BUI, Inc., a Delaware corporation ("SUI''), and the keeper of the rcEords of SUI; (2) 
that the foregoing Agreement and Plan of Merger was adopted by the Board of Directors of BUI 
p-t to Section 251(f) of the Geraral corporaton Law of the State of Delawarr; and (3) that no 
s h e s  of the capital stock of BUI were issued prim to the adoption by the Board of Directors of the 
resolution approving thc m e z i t  andplan of Merger. 
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State of Delaware 

Office of the Secretaq of State PAGE 1 

. .i 
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BUI, LNC.. a COTporation organized and existing lmda the General Coqmation Law or 

the State of Delaware (the "Corpon&on">. does ha& Cemfy tharr 

Bmendmcnt to the corpmation's Wfi- of incorporation set roah below w8s dafy 

adopted by resoIutioru appmval by Ih: CorpOation's Board of Directors and stockholders in 

accordaacct with the provisions of Section 242 of tbe General Cotpodon Law of the SLate of 

mawarc: 

bendmear. Thc Chti&atc of Intorporau'on of ihe corporation is amended by striking 

Article I in its entirety and replacing I h d c  

ARTICLE I 
NAME 

The name of the Corpomtion is Buycrsonline-ccm, Iac. 

IN WLTNESs WHEREOF, BUI, hac. has caused this Cdficatc to be signed by its duly 

autiKnjzsdoffi~~30th&yofUatcfi,2000. 



State of Delaware 

Ofice of the Secretary of State 
PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRFCT 

COPY OF THE CERTIFICATE OF AMENDMENT OF 'BUI, INC.", CHANGING 

ITS NAME FROM "BUI, INC." TO "BUYERSONLINE.COM, INC.", FILED IN 

THIS OFFICE ON TEE NINETEZNTH DAY OF APRIL, B . D .  2000, AT 9 

O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

04-20-00 
D A T E -  

001201588 



. 

. 
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By: 

. 

c 



, % jGrst State 

I, -ET SKITH HINDSOR, SECRETARY'OF STATE OF THE STATE OF 

DELBRARe, Do EEREBY CERTIFY THE AT!CAC€IED IS A !MUJE AND CORRECT 

COPY OF TEE CERTIFICPPE OF OF "BUYERSONLINE.COM, 

INC-", a G I N G  ITS NB13E FRon "BrmERSONLINE.COM, INC." "0 

*- UNITED, INC.", FILED I N  THIS OFFICE ON THE FIRST DAY OF 

NOVlB4BER, XD. 2001, AT 9 O'CLOCK A.M. 
- 

.. %30054584 DATE: 01-29-03 



. Zh First State 

I, HARRIET SMITFI WINDSOR, SECRETARY OF STATE OF TEE STATE OF 

D-, DO HEREBY CERTIFY "BUYERS UNITED, INC." IS DULY 

=RPOlWI!ED UNDER THE LAWS OF TEE STATE OF DELAWARE AND IS I N  

GOOD STANDING BND 3AS A lEGBL CORPORATE EXISTENCE SO FAR AS TEE 

m R D S  OF THIS OPPICE SHOW, AS OF THE TWIWJ!Y-FOUEl!PE DAY OF 

SANVNW, A.D. 2003. - 

. . .  
~~. 
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